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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as to its accuracy
or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of
the contents of this announcement.

CONNECTED TRANSACTION

The Directors announce that the Company has entered into a sale and purchase agreement on 11 'March 2002 to dispose of its
kindergarten and child care business by transferring its legal and beneficial holding of the entire issued share capital of Quality
Education to the Purchaser,

The Purchaser is the spouse of the controlling shareholder of Oriental Gain, which owns approximately 11.1% interest in Sun
Island and is deemed to be a substantial shareholder of Sun Island. The Purchaser is therefore deemed to be a connected person of
the Company in accordance with Listing Rules. Accordingly, the entering into the Agreement between the Company and the
Purchaser constituted a connected transaction for the Company under the Listing Rules.

The Directors announce that the Company has entered into a sale and purchase agreemem with the Purchaser to dispose of its kindergarten
and child care business by transferring its legal and beneficial holding of the entire issued share capital of Quality Education to the
Purchaser. Quality Education owns approximately 88.9% of Sun Isiand. Sun Island has one wholly owned subsidiary, Praise Onward.
Sun Island and Praise Onward are the operating companies of nineteen branches of Sun /sland English Kindergarten and three branches
of Sun Island Child Care Centre. The consideration stated in the Agreement was determined on an arm’s length basis with reference to
the earnings and net asset value of Sun Island and Praise Onward.

PARTICULARS OF THE AGREEMENT

Date: 11 March 2002

Parties: The Company as the Vendor and Madam Kwan Wai Han as the Purchaser

Purpose: Sale of 1 share of par value USS51.00, representing the entire issued share capital of Quality Education beneficially
owned by the Company, and assignment of the benefit of the Shareholder Loan to the Purchaser

Total Consideration: The sum of (i) approximately HK$18.7 million and (ii) the Company’s Proportion of the Net Current Assets

based on the management accounts of Sun Island as at 28 February 2002 (such accounts will be completed by
25 March 2002). The Company’s Proportion of the Net Current Assets based on the unaudited consolidated
accounts of Sun Island as at 31 January 2002 is approximately HK$9.1 million

Payment of HK$2 million of the Total Consideration in cash upon signing of the Agreement. On Completion Date, the
Consideration: balance of the Total Consideration (less approximately HK$11.7 million being a sum advanced by Sun Island to
the Company and transferred and novated to the Purchaser) shall be paid by the Purchaser in cash
Completion Date: 26 March 2002 or such later date as the Company and Purchaser may mutually agree

REASONS FOR ENTERING INTO THE AGREEMENT

The Company is an investment holding company. The principal activities of the Group comprise the publishing, printing and distribution
of the South China Morning Post, Sunday Morning Post and other print and on-line publications. The Group is also involved in retailing,
video and film post-production and property investment through its subsidiaries.

The kindergarten and child care business owned by Quality Education is a non-core business of the Group and does not contribute
significantly to the total revenue and profit of the Group. The kindergarten and child care bosiness recorded profit before and after
taxation of approximately HK$7.8 million and HK$6.5 million, respectively, for the financial year ended 30 June 2000 (audited) and
approximately HK$4.8 million and HK$4.0 million, respectively, for the twelve month period ended 30 June 2001 (unaudited). The
unaudited consolidated net asset value of Sun Island as at 30 June 2001 was approximately HK$18.7 million, which included Net
Current Assets of approximately HK$8.1 million,

It is intended that the sale proceeds will be applied to the working capital of the Group.
CONNECTION BETWEEN THE PARTIES

The Purchaser is the spouse of the controlling shareholder of Oriental Gain, which owns approximately 11.1% interest in Sun Island and
is deemed to be a substantial shareholder of Sun Island. The Purchaser is therefore deemed to be a connected person of the Company in
accordance with the Listing Rules. Accordingly, the entering into the Agreement between the Company and the Purchaser constituted a
connected transaction of the Company in accordance with the Listing Rules.

GENERAL INFORMATION

The Agreement was entered into in the ordinary and usual course of business of the Company and on normal commercial terms. The
Directors of the Company are of the opinion that the terms and conditions of the Agreement are fair and reasonable and in the best
interest of the Group so far as the shareholders of the Company are concerned.

For the purpose of Rule [4.25(1) of the Listing Rules, the consideration payable by the Purchaser to the Company under the Agresment
represents less than 3% but above 0.03% of the book value of the net tangible assets of the Company. Details of the transaction will also
be included in the published annual report and accounts of the Company for the relevant financial period in accordance with Rule
14.25(1) of the Listing Rules.

DEFINITIONS

“Agreement” The Sale and Purchase Agreement dated 11 March 2002 made between the Company and the Purchaser

“Company” SCMP Group Limited

“Company’s Proportion” The proportion of the Company's shareholding in Sun Island, being 266,773 out of 300,000 shares in Sun
Island

“Directors”™ Directors of the Company, including Independent non-executive Directors

“Group” the Company and its subsidiaries

“Listing Rules” Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited

“Net Current Assets” the consolidated net current assets (but excluding rental, utility and other related deposits) of Sun Island
and Praise Onward

“Qriental Gain” Oriental Gain Limited, a company incorporated in the British Virgin Isiands

“Praise Onward Praise Onward Development Limited, a wholly owned subsidiary of Sun Island, incorporated in Hong
Kong on 21 October 1988

“Purchaser” Madam Kwan Wai Han

“Quality Education™ Quality Education Limited, a wholly owned subsidiary of the Company, incorporated in the British Virgin
Islands on 4 November 1999

“Shareholder Loan” The sum of approximately HK$12.5 million advanced by the Company to Quality Education and which is
still owing as at the date of the Agreement

“Sun Island” . Sun Island English Kindergarten Limited. owned as to approximately 88.9% by Quality Education and

approximately 11.1% by Oriental Gain, incorporated in Hong Kong on 18 October 1988

By Order of the Board
Vera Leung
Company Secretary
Hong Kong. 12 March 2002

* For identification purpose onlv




